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ALVORD AND ALVORD
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918 SIXTEENTH STREET, N.W.

SUITE 200 Ut L 2 1995

WASHINGTON, D.C.

RIS SO s
ELIAS C. ALVORD (1942) 20006-2973 v Pt fai O? COUNSEL
ELLSWORTH C. ALVORD (1964} URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156

December 29, 1995

Mr. Vernon A. Williams

Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are three copies of a Security Agreement - Trust Deed (Chattel
Mortgage), dated as of December 30, 1995, a primary document as defined i m
the Commission's Rules for the Recordation of Documents under 49 C F.R.:
Section 1177.

]

The names and addresses of the parties to the enclosed document are:

Debtor: ACF Industries, Incorporated
620 North Second Street
St. Charles, Missouri 63301

Secured Party: MetLife Capital Corporation

10900 NE 4th Street, Suite 500
Bellevue, Washington 98004-5853

A description of the railroad equipment covered by the enclosed
documents is:

Railroad cars bearing ACFX reporting marks and road numbers more
specifically set forth in Annex A to Schedule A attached to the Security
Agreement - Trust Deed (Chattel Mortgage).




Mr. Vernon A. Williams
December 28, 1995
Page 2

Also enclosed is a check in the amount of $21.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return two stamped copies of the enclosed document to the undersigned.
Very trul urs,
7

Robert W. Alvord

RWA/bg
Enclosures




Iuterstate Qommerre Qommission
Hashington, B.¢. 20423-0001 12/29/95

®tfice ©f The Becretary

Robaert W, Alvord

Arvord And ALlvord ,

318 Sixceonci St., ., Ste. 2Q0
Washington,DC., 20U006-2973 . ..

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 U.S.C. 11303, on 12/28/55 &t 2:35PM , and

assigned recordation number(s). $362,17656-A, B, 17971-A andl19512-A.

B
////f,zﬂ/

"Vernon A. Williams
Secretary

Enclosure(s)

(C100210021)
(0100910022) -
(0100910019) .

(0100910020) .

$ 1.05.00 The amount indicated at the left has been received in payment of a fee in connection with a
document filed on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any q'uesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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SECURITY AGREEMENT - TRUST DEED

(CHATTEL MORTGAGE)

BETWEEN

ACF INDUSTRIES, INCORPORATED,

DEBTOR

AND

METLIFE CAPITAL CORPORATION,

A8 SECURED PARTY

Dated as of December 30, 1995
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SECURITY AGREEMENT - TRUST DEED (CHATTEL MORTGAGE)

SECURITY AGREEMENT - TRUST DEED (CHATTEL MORTGAGE) dated as
of December 30, 1995 (the "Security Agreement"), between ACF
INDUSTRIES, INCORPORATED, a New Jersey corporation (the
"Debtor"), and METLIFE CAPITAL CORPORATION, a Delaware
corporation, as the initial Lender under the Loan Agreement (as
defined below) (in such capacity, the "Lender"), and as agent for
any Transferees under the Loan Agreement (in such capacity, the
"Agent" and, in the capacity of both Lender and Agent, the
"Secured Party").

RECITALS

A. Reference is hereby made to that certain Term Loan
Agreement executed by and between Debtor and AT&T Commercial
Finance Corporation ("AT&T") as of June 29, 1995 (the "Original
Loan Agreement"). Pursuant to the terms of the Original Loan
Agreement, AT&T made, inter alia, a certain loan to the Debtor in
the aggregate principal amount of $14,374,504 (the "Tranche C
Loan").

B. Debtor’s obligation to repay the Tranche C Loan was
secured by that certain Security Agreement - Trust Deed (Chattel
Mortgage) executed by and between Debtor and AT&T as of June 29,
1995 (the "AT&T Security Agreement").

C. On December 30, 1995, AT&T assigned to Lender and
Lender purchased and accepted the assignment from AT&T of a
portion of the then-outstanding Tranche C Loan in the aggregate
outstanding principal amount of $5,000,000 (the "Secured Loan").
Debtor and Lender thereafter entered into a Term Loan Agreement
dated as of December 30, 1995 (the "Loan Agreement"). In
connection with the assignment by AT&T to Lender, the purchase by
Lender of a portion of the Tranche C Loan from AT&T and the
execution and delivery of the Loan Agreement, AT&T agreed that
the lien on certain items of collateral would no longer be
evidenced by the AT&T Security Agreement, it being the intent of
the parties that from and after the effective date hereof, the
lien on such items of collateral be continued, confirmed and
evidenced by this Security Agreement.

D. From and after the effective date hereof, the Secured
Party and Debtor intend that all of the terms and conditions
applicable to the security interests herein described and the
collateral herein referenced will be governed by this Security
Agreement. The Debtor agrees that from and after the effective
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date hereof, Secured Party shall have no obligation, and Debtor
shall have no defense or setoffs to its obligations, under this
Security Agreement, arising out of or relating to acts or
omissions of AT&T or rights or liabilities arising under the AT&T
Security Agreement.

NOW, THEREFORE, it is hereby agreed as follows:
Section 1. DEFINITIONS

1.01 As used herein the following capitalized terms shall
have the meanings herein specified unless the context otherwise
requires. Capitalized terms used but not defined herein that are
defined in the Loan Agreement shall have the meanings assigned to
them therein. Defined terms in this Security Agreement shall
include in the singular number the plural and in the plural
number the singular.

"AAR" shall mean the Association of American Railroads.

"AAR Value" shall mean, with respect to any railcar included
in the Equipment or any proposed Replacement Unit, the settlement
value of such railcar as determined in accordance with Rule 107 -
Damaged and/or Destroyed Cars (or any successor rule) of the AAR
as published in the most recent edition of the Field Manual of
the A.A.R. Interchange Rules (or a successor publication).

"Additional Insureds" shall have the meaning specified in
Section 3.05(b) hereof.

"Allocable Amount" shall have the meaning specified in
Section 5.02(c) hereof.

"cash Collateral" shall have the meaning specified in
Section 5.02(e) hereof.

"casualty Loss" shall have the meaning specified in
Section 5.02(a) hereof.

"Casualty Loss Trigger" shall have the meaning specified in
Section 5.02(b) hereof.

"collateral"” shall have the meaning specified in
Section 2.01 hereof.

"Debtor" shall have the meaning specified in the preamble
hereof.

"Eligible Lease", as of a specified date, shall mean an
Equipment Lease: (i) the terms and form of which are reasonably
satisfactory to the Secured Party, (ii) that is with a lessee
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reasonably satisfactory to the Secured Party, (iii) with respect
to which each of the representations and warranties set forth in
Section 3.03(a) hereof is true and correct as of such date as if
made on and as of such date, and (iv) with respect to which the

Debtor has fully complied with each of its obligations set forth
in Section 3.03(b) hereof.

"Equipment" shall have the meaning specified in Section 2.02
hereof.

"Equipment Lease" shall have the meaning specified in
Section 2.03 hereof.

"Equipment Lease Proceeds" shall have the meaning specified
in Section 2.03 hereof.

"ICA" shall mean the Interstate Commerce Act, as amended
from time to time or any successor statute, and any rules or
regulations promulgated thereunder.

"indebtedness hereby secured" shall mean the principal of
and interest on the Secured Loan and all additional amounts and
other sums at any time due and owing from or required to be paid
by Debtor under the terms of the Loan Agreement with respect to
the Secured Loan, the Substitute Note, this Security Agreement or
any of the other Loan Documents."

"Indemnified Matters" shall have the meaning specified in
Section 6.06 hereof.

"Indemnitees" shall have the meaning specified in
Section 6.06 hereof.

"Ineligible Lease Condition" shall have the meaning
specified in Section 5.02(a) hereof.

"Ineligible Lease Trigger" shall have the meaning specified
in Section 5.02(b) hereof.

"Interchange Rules" has the meaning specified in
Section 3.05(a) hereof.

"Item of Equipment" shall have the meaning specified in
Section 2.02 hereof.

"Lender" shall have the meaning set forth in the preamble
hereof.

"Lien" shall mean, with respect to any property, any
mortgage, lien, pledge, charge, security interest or encumbrance
of any kind in respect of such property.
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"Loan Agreement" shall mean the Term Loan Agreement dated as
of December 30, 1995, between the parties to this Security
Agreement, as the same may be amended, supplemented or modified
from time to time.

"l.oan Documents" shall mean the Loan Agreement, the
Substitute Note, this Security Agreement and any other document,
instrument or agreement now or hereafter executed by or on behalf
of the Debtor and delivered pursuant to this Security Agreement
or the Loan Agreement or in furtherance of the transactions
contemplated hereby or thereby, as the same may be amended,
supplemented or modified from time to time.

"Material Amendment" with respect to a given Equipment Lease
shall mean any amendment or modification of, or waiver or
compromise of any rights of the Debtor under, such Equipment
Lease if the effect of such amendment, modification, waiver or
compromise is to: (i) shorten the term of such Equipment Lease,
(ii) decrease the amount of rent payable by the lessee under such
Equipment Lease or the terms of payment of such rent, (iii) cause
such Equipment Lease to cease to be an Eligible Lease, or
(iii) otherwise to materially reduce the rights of the Debtor
under such Equipment Lease.

"Money Market Rate" shall mean, with respect to any given
month, the annual rate of interest equal to the average of the
top rates paid by major New York banks on primary new issues of
one-month negotiable certificates of deposit as of the last
Business Day of the month immediately preceding such month, as
published or announced on such date in the "MONEY RATES" table of
(or any other designation or listing for such rate of interest at
any time used by) the Eastern Edition of The Wall Street Journal
(the "Journal") or, in the event that the Journal ceases for any
reason to publish or announce such rate of interest, any other
source reasonably selected by the Secured Party.

"Notices to Lessees" shall have the meaning specified in
Section 4.02(b) hereof.

"Opinions of Counsel" shall have the meaning specified in
Section 3.08 hereof.

"Permitted Area" shall have the meaning specified in
Section 3.02 hereof.

"permitted Liens" shall have the meaning specified in
Section 3.06 hereof.

"Replacement Trigger Date" shall have the meaning specified
in Section 5.02(b) hereof.
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"Replacement Units" shall have the meaning specified in
Section 5.02(d) hereof.

"Secured Loan" shall have the meaning specified in the third
recital hereof. '

"Secured Party" shall have the meaning specified in the
preamble hereof.

"Security Agreement" shall mean this Security Agreement as
specified in the preamble hereof, as the same may be amended,
supplemented, restated or modified from time to time.

"Threshold Level" shall mean the lesser of (a) five (5)
Items of Equipment or (b) Items of Equipment with an aggregate
AAR Value exceeding $250,000.

"gcc" shall mean the Uniform Commercial Code as in effect in
the State of New York, unless otherwise specified.

Section 2. SECURITY

2.01 Grant of Security. The Debtor, in consideration of the
premises and of the sum of Ten Dollars received by the Debtor
from the Secured Party and other good and valuable consideration,
receipt and sufficiency whereof are hereby acknowledged, and in
order to secure the prompt and complete payment of the principal
of and interest on the Secured Loan, and to secure the prompt and
complete payment of all other indebtedness hereby secured and the
prompt and complete performance and observance of all covenants
and conditions contained in the Loan Agreement, in this Security
Agreement, in the Substitute Note and in each of the other Loan
Documents, does hereby grant, convey, assign and pledge to the
Secured Party, its successors and assigns, and further does
hereby confirm its grant, conveyance, assignment and pledge to
the Secured Party, its successors and assigns, and does hereby
reaffirm the validity of, a first-priority lien on and security
interest in all of the Debtor’s rights, title and interest in and
to the properties, rights, interests and privileges described in
Sections 2.02, 2.03, 2.04 and 2.05 hereof (all of which
properties are hereinafter collectively referred to as the
"Collateral").

2.02 Equipment Collateral. Collateral includes those
certain railroad tanker and covered hopper cars listed on
Schedule A attached hereto (collectively, the "Equipment" or
"Items of Equipment" and individually an "Item of Equipment")
(which list includes the car number and AAR designation),
together with all accessories, attachments, equipment, parts and
appurtenances appertaining or attached to such Equipment, whether
now owned or hereafter acquired, and all substitutions, renewals
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or replacements of and additions, improvements, accessions and
accumulations to any and all of said Equipment (including,
without limitation, any Replacement Units), whether now owned or
hereafter acquired, together with any and all rents, issues,
income, mileage credits earned, profits and avails therefrom, any
and all books and records relatlng thereto, and the products and
proceeds of any of the foregoing (including, but not limited to,
any amounts payable or to become payable under any policy of
insurance).

2.03 Rental Collateral. (a) Collateral also includes,
subject to Section 4 hereof, all right, title and interest of
Debtor in and to each and every lease relating to the Equipment,
whether now existing or at any time hereafter entered into, but
only to the extent relating to the Equipment (each such portlon
of such lease being an "Equipment Lease"), all rights to receive
monies due or to become due under or pursuant to any of the
Equipment Leases, all rights under (including any rights to
receive proceeds of) any insurance, indemnity, warranty or
guaranty with respect to any of the Equipment Leases, all claims
for damages arising out of or for breach or default under any of
the Equipment Leases and all payments due and to become due under
any Equipment Lease, whether as contractual obligations, damages
or otherwise, all rlghts to enforce or collect payments of any
amounts described hereinbefore and to terminate any Equipment
Lease, and any and all proceeds and products of the foregoing
(the "Equipment Lease Proceeds").

(b) The Secured Party shall be entitled to collect and
receive the Equipment Lease Proceeds only upon the occurrence of
and during the continuance of an Event of Default.

(c) It is expressly agreed that, anything contained to the
contrary herein notwithstanding,the Debtor shall remain liable
under the Equipment Leases to perform all of the obligations
assumed by it thereunder, all in accordance with and pursuant to
the terms and provisions thereof, and the Secured Party shall not
have any obligation or liability under the Equipment Leases by
reason or arising out of the assignment hereunder, nor shall the
Secured Party be required or obligated in any manner to perform
or fulfill any of the obligations of the Debtor under or pursuant
to the Equipment Leases or, except as otherwise expressly
provided herein, to make any payment, or to make any inquiry as
to the nature or sufficiency of any payment received by it, or to
present or file any claim, or take any action to collect or
enforce the payment of any amounts which may have been assigned
to it hereunder.

2.04 Certain Related Contract Rights. Collateral includes
any contract or warranty rights or claims of any kind or nature
whatsoever that the Debtor may have against any Person from which
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the Debtor has acquired any of the Equipment or any parts or
components therefor, or any related Equipment Leases, and any
proceeds thereof.

2.05 Cash Collateral. Collateral also includes any Cash
Collateral held by the Secured Party from time to time pursuant
to Section 5.02 and all income and products and proceeds thereof.

Section 3. COVENANTS, REPRESENTATIONS AND WARRANTIES OF THE
DEBTOR

The Debtor covenants, warrants and agrees with the Secured
Party until the Secured Loan and all other indebtedness hereby
secured is paid in full:

3.01 Concerning this Security Agreement and the Collateral
Generally. (a) The Debtor hereby represents and warrants that:
(i) the Debtor has the power and authority to enter into this
Security Agreement and the transactions contemplated hereby and
perform the indebtedness, obligations and liabilities hereunder;
(ii) this Security Agreement and the indebtedness, obligations
and liabilities hereunder are enforceable against the Debtor in
accordance with their respective terms and do not violate or
create a default under, or result in any Lien (other than the
Liens created in favor of the Secured Party), pursuant to any
instrument or agreement binding on the Debtor or any of its
assets or properties; (iii) the Debtor has good and marketable
title to the Collateral free and clear of any Liens or other
rights (except for Permitted Liens); (iv) none of the Collateral
constitutes real property or fixtures; (v) the Debtor’s principal
place of business and chief executive offices are located at
3301 Rider Trail, South, Earth City, Missouri 63045-1393;

(vi) the Debtor’s true and complete corporate name is "ACF
Industries, Incorporated"; (vii) the Secured Party has a
continuing, first-priority lien and security interest in and to
the Collateral and each portion thereof; (viii) there are no
mortgages, pledges, security interests or other consensual Liens
covering now owned or hereafter acquired property of Debtor
extending to the Collateral or any portion thereof; (ix) except
for such consents, approvals, authorizations, filings, or
declarations that have been made and that are in full force and
effect, no consent, approval or authorization from, or filing or
declaration with, any governmental authority or any industry
regulatory authority (including the AAR) is required to be made
by the Debtor to give the Secured Party a perfected first-
priority lien and security interest in the Collateral or for the
consummation of the transactions contemplated hereby; (x) all of
the books and records relating to the Collateral are currently
located at the principal place of business and chief executive
offices of Debtor; and (xi) none of the Collateral has at any
time been owned by any Person other than the Debtor.
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(b) The Debtor shall at all times: (i) not change the
location of its principal place of business and chief executive
office, unless the Debtor (A) gives the Secured Party written
notice of such change not later than sixty (60) days after such
change (or if any Event of Default shall have occurred and be
continuing, immediately after such change) and (B) executes and
delivers or causes to be executed and delivered, as the case may
be, such financing statements, waivers, releases or other
documents, instruments or agreements, and takes or causes to be
taken, as the case may be, such other or further actions, as the
Secured Party may reasonably require in order to perfect, or
maintain perfection of, or otherwise to protect or preserve its
interest in the Collateral or any portion thereof or in this
Security Agreement; (ii) not change its corporate name, unless
the Debtor (A) gives the Secured Party written notice of such
change not later than sixty (60) days after such change occurs
and (or if any Event of Default shall have occurred and be
continuing, immediately after such change) and (B) executes and
delivers or causes to be executed and delivered, as the case may
be, such financing statements, waivers, releases or other
documents, instruments or agreements, and takes or causes to be
taken, as the case may be, such other or further actions, as the
Secured Party may reasonably require in order to perfect, or
maintain perfection of, or otherwise to protect or preserve its
interest in the Collateral or any portion thereof or in this
Security Agreement; (iii) not merge or consolidate with any other
entity if, as a result thereof, the Debtor is not the surviving
entity, unless the Debtor (A) gives the Secured Party written
notice of any such merger or consolidation not later than sixty
(60) days after such merger or consolidation becomes effective
(or if any Event of Default shall have occurred and be
continuing, immediately after such merger or consolidation
becomes effective) and (B) executes and delivers or causes to be
executed and delivered, as the case may be, such financing
statements, waivers, releases or other documents, instruments or
agreements, and takes or causes to be taken, as the case may be,
such other or further actions, as the Secured Party may
reasonably require in order to perfect, or maintain perfection
of, or otherwise to protect or preserve its interest in the
Collateral or any portion thereof or in this Security Agreement;
(iv) upon three (3) days’ prior written notice, permit, and cause
each of its Railcar Subsidiaries to permit, representatives of
the Secured Party, or any party designated by the Secured Party,
during normal business hours: (A) prior to the occurrence of any
Event of Default, to inspect the Collateral or any portion
thereof or appraise, examine or otherwise verify the Collateral
or any portion thereof, other than Collateral located at the
facilities of the Debtor’s customers, (B) after the occurrence of
any Event of Default, to inspect any such Collateral or appraise,
examine or otherwise verify any such Collateral, in each case no
matter where located (with the Debtor agreeing to use its best
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efforts to facilitate such inspection, appraisal, examination or
other verification of Collateral, including any such Collateral
located at the facilities of the Debtor’s customers) and (C) at
any time, to examine and make copies (or other reproductions),
summaries or extracts of any and all of the books and records of
the Debtor (including any documents or other records evidencing
or otherwise relating to the Collateral), or at the request of
the Secured Party, make copies of such books and records for the
Secured Party, subject to the limitations set forth in

Section 5.01(i) of the Loan Agreement; (v) not change the
location of the originals of the Equipment Leases in the Debtor’s
possession or control or the books and records of the Debtor
unless the Debtor (A) gives the Secured Party written notice of
any such change not later than five (5) days after such change
(or if any Event of Default shall have occurred and be
continuing, immediately after such change) and (B) executes and
delivers or causes to be executed and delivered as the case may
be such financing statements, waivers, releases and other
documents, instruments or agreements and takes or causes to be
taken (as the case may be) such other or further actions as the
Secured Party may reasonably require in order to perfect or
maintain perfection of, or otherwise to protect or preserve, its
interest in the Collateral or any portion thereof or in this
Security Agreement; and (vi) ensure that the Secured Party shall
at all times have a continuing, first-priority lien and security
interest in and to the Collateral and each portion thereof.

'3.02 Concerning the Equipment. The Debtor shall: (a) ensure
that each Item of Equipment shall remain at all times and in all
material respects (i) in compliance with industry practices and
all applicable laws, statutes, rules, regulations, ordinances,
judgments, writs, injunctions, orders, decisions or decrees
(including, without limitation, any and all environmental laws,
rules or regulations and the Interchange Rules (as defined
hereinbelow)), (ii) eligible for all warranty protections
provided for the Equipment by any manufacturer or supplier
thereof or of any parts or components therefor, and (iii) in
compliance with all applicable requirements of any insurance
policy required to be provided, kept or maintained pursuant to
this Security Agreement; (b) ensure (as to its own use or
operation) and use its best efforts to ensure (as to use or
operation by lessees or others) that each Item of Equipment will
be used and operated at all times (i) ' in the general operation of
the freight rail businesses of the Debtor or such lessees on
their respective railroad systems, on railroad lines over which
they have trackage rights and on railroad lines of other
railroads within the forty-eight (48) contiguous states of the
continental United States, the State of Alaska and/or Canada
(collectively, "Permitted Area") in the usual interchange of
traffic or in through or run-through service (it being expressly
understood and agreed that in no event shall any such Item of
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Equipment at any time be located in, transferred to or used or
operated in any location outside the Permitted Area), (ii) in
accordance in all material respects with industry practices and
any applicable insurance policy requirements, (iii) in compliance
in all respects with all applicable laws, statutes, rules,
regulations, ordinances, judgments, writs, injunctions, orders,
decisions or decrees (including, without limitation, any and all
environmental laws, rules and regulations and the Interchange
Rules) and (iv) only in the manner for which it was designed and
intended; (c) not subject, and use its reasonable best efforts
not to permit any Person to subject, any Item of Equipment or any
portion thereof to waste or use or permit or suffer any other
Person to use any such Item of Equipment or portion thereof in
violation of any representation, warranty, term, covenant,
condition, promise, agreement, provision, duty, liability or
obligations under this Security Agreement; (d) not release, sell,
convey, assign or otherwise dispose of all or any part of the
Equipment (except for leases pursuant to Equipment Leases entered
into in the ordinary course of the Debtor’s business) in each
case without the prior written consent of the Secured Party;

(e) not place or suffer any other Person to place any Item of the
Equipment or any portion thereof in any warehouse which issues a
negotiable document, or with any carrier which issues a
negotiable bill of lading, with respect thereto without the
Secured Party’s prior written consent; and (f) ensure that each
Item of the Equipment and each portion thereof shall at all times
hereafter remain tangible personal property.

3.03 Concerning the lLeases. (a) Debtor hereby represents
and warrants to the Secured Party with respect to each Equipment
Lease as follows: (i) Debtor is not in material violation or
breach of, or in material default with respect to, any provision
of any Equipment Lease; (ii) none of the lessees under the
Equipment Leases are in material violation or breach of, or are
in material default with respect to, any provision of any
Equipment Lease; (iii) each Equipment Lease has been duly
authorized, executed and delivered by the Debtor and the related
lessee and constitutes a legal, valid and binding obligation of
the Debtor and such lessee enforceable against Debtor and such
lessee in accordance with its terms; (iv) the rights, interests
and remedies of the lessor under each Equipment Lease are
assignable in the manner provided for herein and the rights of
the lessee under each Equipment Lease are subject and subordinate
to the security interest granted to the Secured Party in the
related Equipment under this Security Agreement; (v) no Equipment
Lease has granted a lessee a purchase option at lease termination
with respect to all or a portion of the Equipment subject to such
Equipment Lease; (vi) each Equipment lLease is a true lease for
UCC and tax purposes; (vii) no Equipment Lease grants to a lessee
the right to purchase all or a portion of the Equipment subject
to the Equipment lLease prior to its scheduled termination date or
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permits, with or without consideration, the lessee to terminate
the Equipment Lease prior to its scheduled termination date
except upon default of the Debtor as lessor; (viii) each lessee’s
obligation to pay rent under the Equipment Lease to which it is a
party is unconditional and not subject to abatement or reduction
of rent (other than an abatement of rent during any period during
which the related Equipment is in a shop for repairs, to the
extent provided in the applicable Equipment Lease) or any setoff
against rent for any reason whatsoever (other than for any
"mileage credits" collected by the Debtor on behalf of the lessee
with respect to the Equipment subject to such Equipment Lease);
(ix) each Equipment Lease entered into prior to or as of the date
hereof is substantially in the form of the model Car Service
Contract set forth in Exhibit E attached to the Loan Agreement;
(x) all of the originals of the Equipment Lease documents within
the possession or control of the Debtor are currently located at
the principal place of business and chief executive offices of
the Debtor; (xi) there are only two originals of each Equipment
Lease document entered into prior to or as of the date hereof,
only one of which is in the possession or control of the Debtor,
it being acknowledged and understood by the Debtor that, to the
extent that any Equipment Lease may constitute "chattel paper"
(as defined in the UCC), no security interest in or other rights
under such Equipment Lease shall be created by or through the
transfer of possession of any version or copy of such Equipment
Lease, other than an original of such Equipment Lease.

(b) The Debtor shall: (i) promptly provide to the Secured
Party upon its request from time to time the corporate name and
location of the principal place of business and chief executive
office of any lessee, sublessee or other user of any Item of
Equipment or any portion thereof; (ii) not terminate or enter
into any Material Amendment with respect to any Equipment Lease
or take any action inconsistent with or prohibited by, or omit to
take any other action required under, any Equipment Lease, in
each case without the prior written consent of the Secured Party;
(iii) promptly mark or cause to be marked in a plain,
distinctive, permanent and conspicuous manner, each and every
Equipment Lease document entered into prior to, on or after the
date hereof that is in the Debtor’s possession or control with
the legend set forth on Schedule B attached hereto and maintain
or cause to be maintained at all times thereafter such legend
thereon and ensure that each Equipment Lease in its possession
contains such legend; and (iv) ensure that there will be not more
than two originals of each Equipment Lease document entered into
after the date hereof, only one of which will be kept in the
possession or control of the Debtor, it being acknowledged and
understood by the Debtor that, to the extent that any Equipment
Lease may constitute "chattel paper" (as defined in the UCC), no
security interest in or other rights under such Equipment Lease
shall be created by or through the transfer of possession of any
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version or copy of such Equipment Lease, other than an original
of such Equipment Lease. Debtor agrees that it will not transfer
possession of any original Equipment Lease within its possession
or control to any Person other than a Person acting as a
custodian or agent for it. In the event that any Equipment Lease
expires or otherwise terminates at any time, the Debtor may enter
into a renewal or replacement lease with respect to the related
Equipment, provided that such renewal or replacement lease is an
Eligible Lease. Any such renewal or replacement lease shall be
deemed to be an "Equipment Lease" subject to this Security
Agreement and shall be added to the List of Equipment Leases
delivered by the Debtor to the Secured Party pursuant to

Section 4.01(r) of the Loan Agreement as provided in such
Section.

3.04 Debtor’s Duties. The Debtor shall perform, abide by
and be governed by each and all of the terms, provisions,
covenants and agreements set forth in this Security Agreement,
the Loan Agreement, the Substitute Note and any of the other Loan
Documents, and in each and every supplement hereto or thereto or
replacement, restatement, amendment, modification hereof or
thereof or any substitution herefor or therefor which may at any
time or from time to time be executed and delivered by the
parties hereto or thereto or their successors and assigns, to the
same extent as though each and all of said terms, provisions,
covenants, replacements, restatements, amendments, modifications,
supplements or substitutions to the Loan Agreement, the
Substitute Note or any of such other Loan Documents were fully
set out in an amendment or supplement to this Security Agreement.

3.05 Maintenance; Insurance; Books and Records.

(a) The Debtor shall maintain and keep or cause to be
maintained and kept, at its (or its lessees’) own cost and
expense), each Item of Equipment in good working order,
appearance, condition and repair in accordance with the Debtor’s
past practices, and in all events suitable for use in interchange
in accordance with the interchange rules of the AAR (the
"Interchange Rules"), unless and until such Item of Equipment
becomes subject to a Casualty Loss.

(b) The Debtor shall, at its own cost and expense, with
insurers and with self-insurance retentions reasonably
satisfactory to the Secured Party (with the Secured Party hereby
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acknowledging the self-insurance retentions provided for in the
Debtor’s policies currently in force, as heretofore described in
writing to the Secured Party, are satisfactory to the Secured
Party):

(1) (A) keep and maintain the Equipment at all times
while in its care, custody or control (other than while such
Equipment is in storage) adequately insured against theft, damage
and loss, customarily included on an all-risk basis for the full
replacement value thereof and (B) keep and maintain all of its
other insurable properties, its real property and other tangible
property insured against theft, damage and loss on an all-risk
basis for the full replacement value thereof (but only to the
extent that such insurance is customary in the industry and is
available on commercially reasonable terms);

(ii) keep and maintain at all times in full force and
effect comprehensive general liability insurance including,
without limitation, premises and operations, bodily injury,
blanket contractual, products liability and completed operations,
including sudden accidental pollution coverage, independent
contracts, broad form third party property damage, and personal
injury of at least $95,000,000.00 per occurrence and in the
aggregate with such coverage being in excess of a maximum self
insurance retention of $5,000,000;

(iii) keep and maintain at all times in full force and
effect such other insurance in such amounts, to such extent and
against such risks, including, but not limited to, first and
other risks insured against by extended coverage, as is customary
in the industry;

(iv) cause at all times each insurance policy required
to be provided, kept or maintained under this Section 3.05(b) to
(A) name MetLife Capital Corporation and its Affiliates (all of
the foregoing are hereinafter referred to, collectively, as the
"Additional Insureds") as additional insureds, if such policy is
a liability policy; (B) name each of the Additional Insureds as
an additional insured and a loss payee, if such policy is a
casualty or similar property insurance policy; (C) provide that
the Secured Party shall be notified in writing of any proposed
cancellation or modification of such insurance policy at least
thirty (30) days in advance of any such proposed cancellation or
modification; (D) provide that such insurance shall not be
invalidated by any action, inaction or breach of the Debtor and
shall insure each of the Additional Insureds regardless of, and
any insurance proceeds for losses shall be payable to each of the
Additional Insureds notwithstanding, any omission or breach, or
any act of negligence, including, but not limited to, any breach
of condition or warranty in such policy of insurance, by the
Debtor; (E) waive any right of subrogation of the insurers
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against each of the Additional Insureds and waive any right of
the insurers to any setoff or counterclaim or any other
deduction, whether by attachment or otherwise, in respect of any
liability of the Debtor; and (F) provide that such insurance
shall be primary insurance, that the insurers under such-
insurance policies shall be liable under such policies without
right of contribution from any other insurance coverage and
expressly provide that all provisions thereof, except the limits
of liability as permitted hereunder (which shall be applicable to
all insureds as a group) and liability for premiums (which shall
be solely and exclusively a liability and responsibility of the
Debtor) shall operate in the same manner as if there were a
separate policy of such insurance covering each insured;

(v) on or before the effective date hereof and
thereafter on or prior to the renewal date of each insurance
policy (and at such other times as the Secured Party may
reasonably request) deliver to the Secured Party broker’s
certificates issued by or on behalf of the Debtor’s insurers in
respect of all policies, as issued or renewed. Each such
certificate shall be accompanied by a statement from the Debtor’s
insurance broker or insurance agent stating whether, in the
opinion of such broker or agent, such insurance policy complies
with the requirements of this Section 3.05(b), that all premiums
then due thereon have been paid and that, upon the issue or
renewal date (as the case may be), such policy of insurance shall
be in full force and effect; and :

(vi) ensure that the Secured Party will not in any
event be responsible or liable for the payment of premiums or
assessments on any of the policies of insurance required to be
provided, kept or maintained by the Debtor pursuant to this
Section 3.05(b). The Secured Party may, however, obtain any
insurance coverage for its own account and at its own expense
(provided that such insurance does not interfere with the
Debtor’s ability to purchase the insurance required under this
Section 3.05), and any proceeds payable thereunder shall be paid
as provided in any policy of insurance relating thereto. The
Debtor shall promptly provide the Secured Party with written
notice of the receipt by the Debtor of any proceeds of any
insurance required to be provided, kept or maintained by the
Debtor pursuant to this Section 3.05(b) to the extent that it
relates to the Collateral or any claims against the Secured
Party.

(c) The Debtor shall keep and maintain at all times
accurate and complete logs, books and records relating to the
Collateral and each portion thereof, including any such logs,
books or records required by any governmental authority having
jurisdiction to be maintained or filed in respect of any item of
Collateral.
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3.06 Preservation of Collateral. The Debtor shall at all
times hereafter maintain good and marketable title to the
Collateral and each portion thereof and shall warrant and defend
such title against all claims and demands of all third Persons.
The Debtor shall promptly pay, when due, any and all taxes,
assessments, fees and other public or private charges imposed,
levied or assessed against or with respect to the Collateral or
any portion thereof or this Security Agreement except if the
Debtor is diligently contesting or defending against such tax,
assessment, fee or other public or private charge by appropriate
proceedings (which, in the case of taxes, assessments or public
charges, meet the criteria set forth in the proviso to clause (b)
of the definition of Permitted Lien set forth below), and such
contest or defense does not and will not result in any material
risk of sale, disposition, forfeiture, seizure or other loss of,
or any adverse effect on, any Collateral or any title thereto or
interest therein. The Debtor shall not create, impose, assume or
suffer to exist any Lien on the Collateral other than Permitted
Liens (as hereinafter defined). As used herein, "Permitted Liens"
shall mean (a) the Lien created by this Security Agreement in
favor of the Secured Party and the Equipment Leases; (b) Liens
for taxes, assessments or governmental charges or levies,
provided that, if any such taxes, assessments or governmental
charges or levies are delinquent, (i) the Debtor promptly gives
the Secured Party notice of the related Lien upon the Debtor’s
discovering the same, (ii) no Event of Default shall have
occurred and be continuing, (iii) the Debtor shall have set aside
on its books adequate reserves sufficient to satisfy such taxes,
assessments or governmental charges or levies (together with any
interest, penalties, additions to tax or other assessments
thereon) to the extent required by GAAP, consistently applied,
(iv) the Debtor is diligently contesting or defending against
such Lien by appropriate proceedings (which shall include the
suspension of the collection of any such taxes, assessments or
governmental charges and the execution of any such levies) and
(v) such contest or defense does not and will not result in any
material risk of sale, disposition, forfeiture, seizure or other
loss of, or any adverse effect on, any Collateral or any title
thereto or interest therein; (c) mechanics’, materialmen’s,
suppliers’, warehousemen’s and other similar Liens arising in the
ordinary course of business for services or materials, provided
that, if payment therefor is overdue, the Debtor shall comply in
all respects with the requirements set forth in subclauses (i)
through (v) of the preceding clause (b); and (d) any other Lien
with respect to which the Debtor shall have provided a bond in
such amount, containing such terms and conditions, and with such
surety, as may be satisfactory to the Secured Party in all
respects.
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3.07 Further Assurances. The Debtor shall, at its expense,
do, execute, acknowledge and deliver all and every further acts,
deeds, conveyances, transfers and documents, instruments,
agreements and assurances reasonably requested by the Secured
Party and which are necessary or appropriate for the perfection
or preservation of the first-priority lien and security interest
herein provided for in the Collateral, whether now owned or
hereafter acquired.

3.08 Recordation and Filing. The Debtor shall cause any
supplements to this Security Agreement, and all financing and
continuation statements and similar notices required by
applicable law (other than the initial filing of this Security
Agreement with the ICC and the Registrar General of Canada and
financing statements with the UCC filing offices set forth in
Schedule 4.01(0) to the Loan Agreement), at all times to be kept,
recorded and filed at no expense to the Secured Party with the
ICC, the Registrar General of Canada and such UCC and other
filing offices as the Secured Party may reasonably designate from
time to time in order to fully preserve and protect the rights of
the Secured Party hereunder, and shall at its own expense furnish
to the Secured Party promptly after the execution and delivery of
any supplement to this Security Agreement opinions of counsel for
the Debtor, Alvord & Alvord, Stryker, Tams & Dill, Frank
Pellegrini, Esq. and Aird & Berlis, respectively, or such
substitute counsel as shall be reasonably satisfactory to the
Secured Party (the "Opinions of Counsel"), which Opinions of
Counsel shall cover all matters set forth in the forms of legal
opinions set forth in Exhibits C, D, E, F and G to the Original
Loan Agreement that relate to the Debtor, this Security Agreement
or the Collateral. The Debtor further agrees that this Security
Agreement or a photocopy of this Security Agreement shall be
sufficient as a financing statement.

3.09 Power of Attorney. (a) The Debtor does hereby agree
that the Secured Party shall have right, and does hereby
irrevocably constitute and appoint the Secured Party, upon the
occurrence and during the continuance of an Event of Default, its
true and lawful attorney with full power of substitution for it
and in its name, place and stead, directly or indirectly, to
enforce any of the rights, powers, privileges and remedies under
each and all of the Equipment Leases, to ask, demand, collect,
receive, receipt for and sue for any and all Equipment Lease
Proceeds hereof, with full power to settle, adjust or compromise
any claim thereunder, make all waivers and agreements, give all
notices (including, but not limited to, any Notices to Lessees
(as defined below) and any notice to any payor or other obligor
in respect of any mileage credits), covenants and releases, and
do all other things whatsoever that the Debtor is or may be
entitled to do under the Equipment Leases, as fully as the Debtor
could itself do, and to endorse the name of the Debtor on all
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commercial paper given in payment or in part payment thereof, and
in its discretion to file any claim or take any other action or
proceedings, either in its own name or in the name of the Debtor
or otherwise, which the Secured Party may deem necessary or
appropriate to protect and preserve the right, title and interest
of the Secured Party in and to such Equipment Lease Proceeds and
the security intended to be afforded hereby. Each and all the
foregoing actions by the Secured Party shall be conclusively
binding upon the Debtor in all respects. This power of attorney
is a power coupled with an interest and is irrevocable.

(b) The powers conferred on the Secured Party hereunder are
solely to protect its interest in the Collateral and shall not be
construed so as to impose any duty upon it to exercise any such
powers. The Secured Party shall be accountable only for amounts
that it actually receives as a result of such powers and neither
it nor its Affiliates nor their respective officers, directors,
employees, attorneys or agents shall be responsible to the Debtor
for any act or failure to act, except for its or their own
willful misconduct or gross negligence.

3.10 Marking of Equipment. (a) The Debtor shall cause each
Item of Equipment to be kept numbered with the identifying number
set forth on Schedule A hereto. The Debtor shall not change, or
permit to be changed, the identifying number of any Item of
Equipment except in accordance with a statement of new
identifying numbers to be substituted therefor, and then only
after (i) the Secured Party has been notified in writing thereof,
(ii) such statement has been filed, recorded or deposited in all
public offices in which this Security Agreement shall have been
filed, recorded or deposited, and (iii) the Debtor shall have
furnished to the Secured Party Opinions of Counsel in form and
substance satisfactory to the Secured Party to the effect that
such statement has been so filed, recorded and deposited, that
such filing, recordation and deposit will protect the Secured
Party’s first-priority Lien and security interests in such Items
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of Equipment, and that no further filing, recording, deposit,
giving of notice to any other Federal, state, local or foreign
government or agency or other action is required to protect the
Lien and security interests of the Secured Party in such Items of
Equipment.

(b) If, in the opinion of the Debtor or the Secured Party,
marking of one or more Items of Equipment becomes necessary at
any time to properly protect the rights of the Secured Party in
and to such Items of Equipment, the Debtor shall, as soon as
practicable after the Debtor or the Secured Party has determined
that such marking is required, arrange for the marking of each
such Item of Equipment in the following manner: there shall be
plainly, distinctly, permanently and conspicuously placed and
fastened upon each side of each such Item of Equipment a metal
plate bearing the following words, or such words shall be
otherwise plainly, distinctly, permanently and conspicuously
marked on each side of such Item of Equipment, in either case in
letters not less than one inch in height:

“"THIS CAR IS MORTGAGED TO METLIFE CAPITAL
CORPORATION UNDER A SECURITY AGREEMENT -
TRUST DEED (CHATTEL MORTGAGE) RECORDED UNDER
S8ECTION 11303 OF THE INTERSTATE COMMERCE ACT
AND UNDER SECTION 90 OF THE RAILWAY ACT
(CANADA) ."

Such plate or marks shall be such as to be readily visible and as
to indicate plainly the Secured Party’s interest in each such
Item of Equipment. In the event that any of such plates or marks
shall at any time be removed, defaced or destroyed prior to the
termination of this Security Agreement, the Debtor shall
forthwith cause the same to be restored or replaced.

(c) Except as provided above, the Debtor shall not permit
the name of any Person (other than the Debtor or the Secured
Party) to be placed on any Item of Equipment as a designation
that might be interpreted as a claim of an ownership interest in
or Lien on such Item of Equipment, provided that the Debtor may
permit any such Item of Equipment to be lettered with the name,
trademark, initials or other insignia of any lessee of such Item
of Equipment under any Equipment Lease in a customary manner.

Section 4. DEBTOR’S RIGHTS UNDER LEASES
Section 4.01 Rights of the Debtor. Except as otherwise

expressly provided herein or in the Loan Agreement, until the
occurrence and continuance of an Event of Default, Debtor may
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exercise all of the Debtor’s rights, powers, privileges and
remedies under the Equipment Leases, including, without
limitation, the right to receive any and all monies due or to
become due under the Equipment Leases.

Section 4.02 Obligation to Make Leases Available; Notices to
Lessees. (a) Upon the occurrence and during the continuance of

an Event of Default, the Secured Party shall have the right to
require that the Debtor make available to the Secured Party upon
demand the originals of any of the Equipment Leases (including,
without limitation, any amendments, supplements, attachments,
schedules or other documents relating thereto) for the Secured
Party’s use in connection with any litigation, proceeding,
arbitration or other effort to collect any amounts due or to
become due, or to enforce any of the rights or remedies
available, under any such Equipment Leases.

(b) Upon the occurrence and during the continuance of an
Event of Default, the Secured Party shall have the right to
notify any lessee under any Equipment Lease of the assignment of
such Equipment Lease to the Secured Party hereunder, and to
direct any such lessee to make any payments due under such
Equipment Lease, to give any notices required to be given
thereunder and otherwise to tender any performance due
thereunder, directly to the Secured Party. For the purpose of
facilitating such actions, the Debtor agrees from time to time
upon the request of the Secured Party (whether or not any Event
of Default has occurred) to deliver to the Secured Party undated
signed notices from the Debtor to each lessee under the Equipment
Leases in the form of Exhibit D to the Loan Agreement ("Notices
to Lessees"). The Secured Party agrees to hold any such notices
in escrow until such time as an Event of Default has occurred.

Section 5. COLLATERAL

5.01 Possession of Collateral. Except as otherwise
expressly provided herein or in the Loan Agreement, so long as no
Event of Default has occurred and is continuing, the Debtor and
each lessee party to an Equipment Lease shall be suffered and
permitted to remain in full possession, enjoyment and control of
the Collateral, including without limitation, the original of
each Equipment Lease itself, and to manage, operate and use the
Collateral and each part thereof with the rights and franchises
pertaining to the Collateral; provided, however, that the
possession, enjoyment, control and use of the Collateral shall at
all times be subject to the observance and performance of the
obligations of the Debtor under this Security Agreement.
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5.02 Casualty Loss: Failure to Maintain Equipment Subject to
Eligible Leases; Cash Collateral.

(a) In the event that at any time any Item of Equipment is
or becomes (i) destroyed, lost, stolen, irreparably damaged or
otherwise unusable in the business of the Debtor, (ii) no longer
located within the Permitted Area, (iii) missing for whatever
reason for a period in excess of 120 days or (iii) taken by any
governmental entity, including without limitation by
condemnation, confiscation, requisition, taking of title or use
by any governmental entity (in any such case, a "Casualty Loss"),
the Debtor shall promptly inform the Secured Party of the
Casualty Loss. In the event that at any time any Item of
Equipment ceases to be subject to an Eligible Lease and remains
not subject to an Eligible Lease for a continuous period of 120
days or more (an "Ineligible Lease Condition"), the Debtor shall
promptly inform the Secured Party of such Ineligible Lease
Condition.

(b) At such time as either (i) Casualty Losses shall have
occurred on a cumulative basis with respect to Items of Equipment
equal to or exceeding the Threshold Level (a "Casualty Loss
Trigger") or (ii) an Ineligible Lease Condition shall have
occurred on a cumulative basis with respect to Items of Equipment
equal to or exceeding the Threshold Level (an "Ineligible Lease
Trigger"), on a date that is within two Business Days after the
occurrence of such an Ineligible Lease Trigger or is within the
lesser of ten days after the Debtor becomes aware of the
occurrence of such a Casualty Loss Trigger or five days after the
Secured Party gives the Debtor notice of the occurrence of such a
Casualty Loss Trigger, as applicable (such date being hereinafter
called a "Replacement Trigger Date"), the Debtor shall take one
or more of the following actions with respect to all Items of
Equipment that have become subject to a Casualty Loss or
Ineligible Lease Condition since the last Replacement Trigger
Date: (A) prepay the Secured Loan in an amount equal to the
Allocable Amount (determined as of such Replacement Trigger Date)
in respect of any such Item of Equipment (provided that any such
prepayment shall be in a minimum amount of $250,000), (B) deposit
with the Secured Party Cash Collateral in respect of any such
Item of Equipment in an amount in dollars equal to the Allocable
Amount in respect of such Item of Equipment determined as of such
Replacement Trigger Date, (C) replace any such Item of Equipment
with a Replacement Unit in accordance with the provisions of
Section 5.02(d) hereof or (D) any combination of the foregoing.
To the extent that the Debtor takes one or more of the actions
described in clauses (A), (B), (C) or (D) of the preceding
sentence with respect to a specified Item of Equipment, then so
long as no Event of Default shall have occurred and be continuing
(x) the Debtor shall be entitled to retain, free of the Secured
Party’s Lien hereunder, any insurance proceeds, lessee payments,
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railroad payments or other casualty recoveries received by the
Debtor to the extent that they relate to such Item of Equipment,
and (y) the Secured Party shall execute and deliver such
instruments and documents as the Debtor may reasonably request
and which may be necessary or appropriate in order to release the
Lien of the Secured Party on such Item of Equipment.

(c) The "Allocable Amount" with respect to an Item of
Equipment as of a specified Replacement Trigger Date shall be
equal to the product of (x) a fraction, the numerator of which is
equal to the original cost of such Item of Equipment (as set
forth on the List of Equipment Leases delivered by the Debtor to
the Secured Party pursuant to Section 4.01(r) of the Loan
Agreement) and the denominator of which is equal to the original
cost of all Items of Equipment (as set forth on such List of
Equipment Leases), and (y) one hundred five percent (105%) of the
then outstanding balance of the Secured Loan as of such
Replacement Trigger Date.

(d) In the event that the Debtor determines to deposit Cash
Collateral in respect of any Items of Equipment that have become
subject to a Casualty Loss or an Ineligible Lease Condition,
then, on or prior to the earlier of (i) 180 days after the
applicable Replacement Trigger Date and (ii) the day on which the
Secured Loan becomes due and payable (whether at maturity, by
acceleration or otherwise), the Debtor shall have the right to
replace any such Items of Equipment with replacement units of
Rolling Stock (the "Replacement Units"), provided that each such
Replacement Unit: (i) shall be free and clear of all Liens (other
than Permitted Liens), (ii) shall have an AAR Value at least
equal to the AAR Value for the Item or Items of Equipment being
replaced, (iii) shall be subject to an Eligible Lease and
(iv) shall otherwise be in all respects reasonably satisfactory
to the Secured Party. The Debtor shall also have the right to
replace any Item of Equipment that has become subject to a
Casualty Loss or an Ineligible Lease Condition with a Replacement
Unit as provided in Section 5.02(b) (C) above. Any Replacement
Units and the related Equipment Leases shall immediately become a
part of the Collateral for all purposes hereof and shall be added
to the List of Equipment and the List of Equipment Leases
delivered by the Debtor to the Secured Party pursuant to
Sections 4.01(q) and (r) of the Loan Agreement, and the Debtor’s
ownership, use and possession thereof shall immediately become
subject to the terms and conditions of this Security Agreement
and each of the other Loan Documents and in connection therewith
the Debtor shall deliver to the Secured Party such documents,
instruments, agreements and Opinions of Counsel, and shall take
such other or further actions, with respect to such Replacement
Units as the Secured Party may require. If Replacement Units are
not so substituted for any Items of Equipment subject to a
Casualty Loss or Ineligible Lease Condition within the time
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period provided for above, the Secured Party shall have the right
to apply the Cash Collateral relating to such Items of Equipment
to prepayment of the Secured Loan, in whole or part, which
prepayment shall be applied as specified in Section 6.03. The
representations and warranties of the Debtor set forth in

Section 3 above with respect to the Equipment and the Equipment
Leases shall be true and correct with respect to each Replacement
Unit and the related Equipment Lease as of the date such
Replacement Unit becomes subject to this Security Agreement.

(e) In the event that the Debtor at any time elects to
deposit an Allocable Amount as Cash Collateral with the Secured
Party pursuant to subsection (a) or (b) above:

(i) Such Allocable Amount shall be deposited by the
Debtor with the Secured Party to be held by the Secured Party as
cash collateral to secure the prompt and complete payment of the
principal of and interest on the Secured Loan and of all other
indebtedness hereby secured (the "Cash Collateral"), until either
applied to prepayment of the Secured Loan, in whole or in part,
or withdrawn pursuant to the Debtor’s instructions in accordance
with the terms and conditions of Section 5.02(f).

(ii) Any Cash Collateral held by the Secured Party may
be commingled with other funds held by it from time to time,
whether for its own account or otherwise. The Secured Party may,
but shall have no obligation to, invest the Cash Collateral as it
deems appropriate in its sole discretion. However, the Secured
Party shall credit the Debtor at the end of each month with
interest on any Cash Collateral held by the Secured Party during
such month at the Money Market Rate applicable to such month,
which interest shall be deemed to be part of the Cash Collateral
held by the Secured Party hereunder.

(iii) Except as otherwise provided herein, the Cash
Collateral shall not be released by the Secured Party except to
the extent that all or any part of such amount is to be applied
to prepay, in whole or in part, the Secured Loan pursuant to
Section 5.02(d) above or withdrawn pursuant to the Debtor'’s
instructions in accordance with the terms and conditions of
Section 5.02(f) below.

(f) In the event that the Debtor replaces any Item of
Equipment with respect to which the Debtor has deposited Cash
Collateral with the Secured Party with a Replacement Unit
pursuant to Section 5.02(d) above, so long as no Default or Event
of Default has occurred and is then continuing, the Debtor may at
any time thereafter request that the Secured Party pay over to
the Debtor, and the Secured Party shall pay over to the Debtor,
an amount of Cash Collateral equal to the Allocable Amount
deposited with the Secured Party in respect of such Item of
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Equipment, together with any interest credited thereon. Upon the
occurrence and during the continuance of any Event of Default,
the Secured Party may, in its sole discretion, apply all or any
part of the Cash Collateral to the Secured Loan and/or any other
indebtedness hereby secured,to be applied by the Secured Party as
specified in Section 6.03 hereof.

5.03 Other Releases of Equipment. So long as no Default or
Event of Default shall have occurred and be continuing, upon the
request of Debtor, the Secured Party shall take such actions as
may be reasonably requested by the Debtor and which are necessary
or appropriate in order to release, and shall execute and deliver
releases in recordable form and otherwise in a form reasonably
satisfactory to Debtor releasing (i) all the Secured Party’s
interest in and to any Item of Equipment, and (ii) such Item of
Equipment from the Lien of this Agreement; provided, however,
that no Item of Equipment shall be so released unless
simultaneously therewith there shall be made subject to the Lien
of this Security Agreement and the interest of the Secured Party
Replacement Units and related Eligible Leases in accordance with
the substitution requirements of Section 5.02(d) hereof.

Section 6. SECURED PARTY’S RIGHTS

6.01 The Secured Party’s Rights. The Debtor agrees that if
an Event of Default has occurred and is continuing, the Secured
Party shall have the rights, options, duties and remedies of a
secured party, and the Debtor shall have the rights and duties of
a debtor, under the ICA and under the UCC (regardless of whether
such ICA or UCC or a law similar thereto has been enacted in a
jurisdiction wherein the rights or remedies are asserted), as
applicable, and in addition thereto the Secured Party shall have
the following rights and remedies:

(a) The Secured Party personally or by agents or attorneys,
shall have the right (subject to compliance with any applicable
mandatory legal requirements) to take immediate possession of the
Collateral, or any portion thereof, and for that purpose may
pursue the same wherever it may be found, and may enter any of
the premises of the Debtor, with or without notice, demand,
process of law or legal procedure, if this can be done without
breach of the peace, and search for, take possession of, remove,
keep and store the Collateral, or use and operate or lease the
Collateral until sold.

(b) The Secured Party shall have the right from time to time
to require the Debtor to, and the Debtor agrees that it will, at
its expense and risk and upon the request of the Secured Party
forthwith, assemble all or any Items of Equipment not then
subject to an Equipment Lease as directed by the Secured Party
and make them available to the Secured Party at a place or places
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to be designated by the Secured Party (which shall be in a
storage yard or siding located contiguous to railroad tracks used
in interchange within the 48 contiguous states of the United
States).

(c) Any Collateral repossessed by the Secured Party under or
pursuant to this Section 6.01 may be sold, leased or otherwise
disposed of under one or more contracts or as an entirety, and
without the necessity of gathering at the place of sale the
property to be sold, and in general in such manner, at such time
or times, at such place or places and on such terms as the
Secured Party may, in compliance with any mandatory requirements
of applicable law, determine to be commercially reasonable. Any
such disposition which shall be a private sale or other private
proceedings permitted by such requirements shall be made upon not
less than 10 days’ written notice to Debtor (which the Debtor
hereby expressly acknowledges as reasonable) specifying the times
at which such disposition is to be made and the intended sale
price or other consideration therefor, and shall be subject, for
10 days after the giving of such notice, to the right of Debtor
or any nominee of Debtor to acquire the Collateral involved at a
price or for such other consideration so specified. Any such
disposition which shall be a public sale permitted by such
requirements shall be made upon not less than 10 days’ written
notice to Debtor (which the Debtor hereby expressly acknowledges
as reasonable) specifying the time and place of such sale and, in
the absence of applicable requirements of law, shall be by public
auction after publlcatlon of notice of such auction not less than
10 days prior thereto in two newspapers in general circulation in
the city of New York. To the extent permitted by any such
requirement of law, the Secured Party may itself bid for and
become the purchaser of the Collateral or any item thereof,
offered for sale in accordance with this Section without
accountability to Debtor (except to the extent of any surplus
money received as provided in Section 6.03). In the payment of
the purchase price therefor, the Secured Party shall be entitled
to have credit on account of the purchase price thereof of
amounts owing to the Secured Party on account of the indebtedness
hereby secured and the Secured Party may deliver the claims for
interest on or principal of the Secured Loan or any other
indebtedness hereby secured in lieu of cash up to the amount
which would, upon distribution of the net proceeds of such sale,
be payable thereon. If, under mandatory requirements of
applicable law, the Secured Party shall be required to make
disposition of the Collateral within a period of time which does
not permit the giving of notice to Debtor as hereinabove
specified, the Secured Party need give Debtor only such notice of
disposition (if any) as shall be reasonably practicable in view
of such mandatory requirements of applicable law.
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(d) The Secured Party may proceed to protect and enforce
this Security Agreement or any of the Loan Documents by suit or
suits or proceedings in equity, at law or in bankruptcy, and
whether for the specific performance of any covenant or agreement
herein contained or in execution or aid of any power herein
granted, or for foreclosure hereunder, or for the appointment of
a receiver or receivers for the Collateral or any part thereof,
for the recovery of judgment for the indebtedness hereby secured
or for the enforcement of any other legal or equitable remedy
available under applicable law.

6.02 Effect of Sale. Any sale, whether under any power of
sale hereby given or by virtue of judicial proceedings or
applicable law or equity, shall operate to divest all right,
title, interest, claim and demand whatsoever, either at law or in
equity, by the Debtor or by any Person claiming, by, through or
under the Debtor in and to the property sold and shall be a
perpetual bar, both at law and in equity, against the Debtor, its
successors and assigns, and against any and all Persons claiming
the property sold, or any part thereof, by, through or under the
Debtor, its successors or assigns.

6.03 Application of Sale -Proceeds. The proceeds of any sale
of the Collateral, or any part thereof, and the proceeds of any
remedy hereunder shall be paid to and applied as follows:

(a) First, to the payment of costs and expenses of
foreclosure or suit, if any, and of such sale, and of all
appropriate expenses, liabilities and advances, including legal
expenses and reasonable attorneys’ fees and disbursements,
incurred or made by the Secured Party;

(b) Second, to the payment of the amount then owing or
unpaid on the Secured Loan and any other indebtedness hereby
secured, and in case such proceeds shall be insufficient to pay
in full the whole amount so due, owing or unpaid thereon, then in
such order of application as the Secured Party shall select in
its sole discretion; and

(¢) Third, to the payment of the surplus, if ahy, to the
Debtor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same.

The Secured Party shall give the Debtor notice of the manner in
which any such proceeds have been applied by it.

6.04 Discontinuance of Remedies. In case the Secured Party
shall have proceeded to enforce any right under this Security
Agreement by foreclosure, sale, entry or otherwise, and such
proceedings shall have been determined adversely to the Secured
Party, then, and in every such case, the Debtor and Secured Party
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shall be restored to their former positions and rights hereunder
with respect to the property subject to the security interest
created under this Security Agreement.

6.05 Cumulative Remedies. No delay, omission, abandonment
or discontinuance of the Secured Party in exercising any right or
power arising from any default on the part of the Debtor, shall
exhaust or impair any such right or power or prevent its exercise
during the continuance of such default. No waiver by the Secured
Party of any such default, whether such waiver be full or
partial, shall extend to or be taken to affect any subsequent
default, or to impair the rights resulting therefrom except as
may be otherwise provided herein. The Secured Party may exercise
any one or more or all of the remedies hereunder and no remedy is
intended to be exclusive of any other remedy whether hereunder,
at law or in equity, but each and every remedy shall be
cumulative and in addition to any and every other remedy given
hereunder or otherwise existing now or hereafter at law or in
equity; nor shall the giving, taking or enforcement of any other
or additional security, collateral or guaranty for the payment of
the indebtedness hereby secured operate to prejudice, waive or
affect the security of this Security Agreement or any rights,
powers or remedies hereunder, nor shall the Secured Party be
required to first look to, enforce or exhaust such other or
additional security, collateral or guaranties.

6.06 Indemnity. The Debtor agrees to defend, protect,
indemnify, and hold harmless the Secured Party and each of the
Secured Party’s Affiliates and their respective officers,
directors, employees, attorneys and agents (collectively, the
"Indemnitees") from and against any and all liabilities,
obligations, losses, damages, penalties, actions, judgments,
suits, claims, costs, expenses and disbursements of any kind or
nature whatsoever (including, without limitation, the fees and
disbursements of counsel for such Indemnitees in connection with
any investigative, administrative or judicial proceeding, whether
or not such Indemnitees shall be designated a party thereto),
imposed on, incurred by, or asserted against such Indemnitees
(whether direct or indirect, and whether based on any federal or
state laws or other statutory regulations, including, without
limitation, securities and commercial laws and regulations, under
common law or in equity, or based on contract or otherwise,
including those relating to violation of any environmental,
health or safety laws or regulations, the past, present or future
operations of the Debtor or its predecessors in interest, or the
past, present or future environmental, health or safety condition
of any properties thereof), in any manner relating to or arising
out of or as the result of negotiating, documenting or entering
into, or the performance of, this Security Agreement, or any of
the transactions contemplated herein, including, without
limitation, the retention by the Secured Party of a security
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interest in the Collateral, the delivery, rejection, possession,
use, operation, storage or repossession of any of the Equipment
during the period while a security interest therein remains in
the Secured Party or during the period of the transfer of such
security interest in the Collateral by the Secured Party pursuant
to any of the provisions of this Security Agreement, or any
noncompliance by the Debtor or any lessee or other user of the
Equipment with any laws, rules or regulations, including, without
limitation, those relating to protection of the environment, or
any customs or practices of the railroad industry (collectively,
the "Indemnified Matters"); provided, however, the Debtor shall
have no obligation to an Indemnitee hereunder with respect to
Indemnified Matters caused by or resulting from the willful
misconduct or gross negligence of such Indemnitee, as determined
by a court of competent jurisdiction by a final order not subject
to review or appeal. To the extent that the undertaking to
indemnify, pay and hold harmless set forth in the preceding
sentence may be unenforceable because it is violative of any law
or public policy, the Debtor shall contribute the maximum portion
which it is permitted to pay and satisfy under applicable law, to
the payment and satisfaction of all Indemnified Matters incurred
by the Indemnitees. The obligations of the Debtor under this
Section 6.06 shall survive the repayment of the Secured Loan and
the other indebtedness hereby secured and any termination of this
Security Agreement. The parties hereto further agree that the
indemnities set forth in this Section 6.06 are in addition to,
and shall not in any manner limit or act as a waiver of, any
rights, including, without limitation, any rights to
indemnification or contribution, which the Indemnitees may have
under applicable law.

Section 7. MISCELLANEOUS

7.01 Successors and Assigns. Whenever any of the parties
hereto is referred to, such reference shall be deemed to include
the successors and assigns of such party; and all the covenants,
promises and agreements in this Security Agreement contained by
or on behalf of the Debtor or by or on behalf of the Secured
Party, shall bind and inure to the benefit of the respective

successors and assigns of such parties whether so expressed or
not.

7.02 Partial Invalidity. The unenforceability or invalidity
of any provision or provisions of this Security Agreement shall
not render any other provision or provisions herein contained
unenforceable or invalid.

7.03 Communications. All communications provided for herein
shall be in writing (including telex, telecopy and cable) and
shall be deemed to have been given (unless otherwise required by
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the specific provisions hereof in respect of any matter) when
delivered personally, when delivered to the telegraph company or
the cable company, or confirmed by telex answerback or five days
after deposited in the United States certified mails, first
class, postage prepaid, addressed as set forth in Section 8.02 of
the Loan Agreement.

7.04 Termination. This Security Agreement and the security
interest granted hereby shall terminate when the Secured Loan and
all other indebtedness hereby secured have been fully, finally
and irrevocably paid or discharged, at which time the Secured
Party shall execute and deliver to the Debtor all Uniform
Commercial Code termination statements and such similar documents
or instruments in recordable form which the Debtor shall
reasonably request and which are necessary or appropriate to
evidence such termination and to release the Collateral of record
from the Lien created hereby. Upon full, final and irrevocable
payment of the Secured Loan and all other indebtedness hereby
secured and the termination of this Security Agreement, the
Secured Party shall pay over to the Debtor all Cash Collateral
then held by the Secured Party.

7.05 GOVERNING LAW. THIS SECURITY AGREEMENT SHALL BE
CONSTRUED IN ACCORDANCE WITH AND GOVERNED BY THE LAWS (OTHER THAN
THE CONFLICTS OF LAWS PROVISIONS) OF THE STATE OF NEW YORK
APPLICABLE TO CONTRACTS MADE AND TO BE PERFORMED IN SUCH STATE;
PROVIDED, HOWEVER, THAT THE PARTIES SHALL BE ENTITLED TO ALL
RIGHTS CONFERRED BY 49 U.8.C. SECTION 11303 AND SUCH ADDITIONAL
RIGHTS, ARISING OUT OF THE FILING, RECORDING OR DEPOSIT HEREOF,
IF ANY.

7.06 CONSENT TO JURISDICTION: SERVICE OF PROCESS.
(a) EXCEPT AS PROVIDED IN SECTION 7.06(b) BELOW, THE DEBTOR AND
THE SECURED PARTY AGREE THAT ALL DISPUTES BETWEEN THEM ARISING
OUT OF, CONNECTED WITH, RELATED TO, OR INCIDENTAL TO THE
RELATIONSHIP ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS
S8ECURITY AGREEMENT, AND WHETHER ARISING IN CONTRACT, TORT, EQUITY
OR OTHERWISE, SHALL BE RESOLVED ONLY BY STATE OR FEDERAL COURTS
LOCATED IN NEW YORK COUNTY, NEW YORK, BUT SUCH PARTIES
ACKNOWLEDGE THAT ANY APPEALS FROM THOSE COURTS MAY HAVE TO BE
HEARD BY A COURT LOCATED OUTSIDE OF NEW YORK COUNTY, NEW YORK.
THE DEBTOR HEREBY WAIVES IN ALL DISPUTES ANY OBJECTION THAT IT
MAY HAVE TO THE LOCATION OF THE COURT CONSIDERING THE DISPUTE.

(b) THE DEBTOR AGREES THAT THE SECURED PARTY SHALL HAVE THE
RIGHT TO PROCEED AGAINST THE DEBTOR OR ITS PROPERTY IN A COURT IN
ANY LOCATION TO ENABLE THE SECURED PARTY TO REALIZE ON THE
COLLATERAL OR ANY OTHER SECURITY FOR THE INDEBTEDNESS HEREBY
S8ECURED, OR TO ENFORCE A JUDGMENT OR OTHER COURT ORDER. ENTERED IN
FAVOR OF THE SECURED PARTY. THE DEBTOR AGREES THAT IT WILL NOT
ASSERT ANY PERMISSIVE COUNTERCLAIMS IN ANY PROCEEDING BROUGHT BY
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THE SECURED PARTY TO REALIZE ON PROPERTY, COLLATERAL OR OTHER
SECURITY FOR THE INDEBTEDNESS SECURED HEREBY, OR TO ENFORCE A
JUDGMENT OR OTHER COURT ORDER IN FAVOR OF THE SECURED PARTY. THE
DEBTOR HEREBY WAIVES ANY OBJECTION THAT IT MAY HAVE TO THE
LOCATION OF THE COURT IN WHICH THE SECURED PARTY COMMENCES A
PROCEEDING DESCRIBED IN THIS SUBSECTION.

(c) THE DEBTOR HEREBY WAIVES PERSONAL SERVICE OF ANY PROCESS
UPON IT AND, A8 ADDITIONAL SECURITY FOR THE INDEBTEDNESS SECURED
HEREBY, IRREVOCABLY APPOINTS ICAHN & CO., LOCATED AT ONE WALL
STREET COURT, NEW YORK, NEW YORK, OR ANY OTHER ADDRESS IN THE
STATE OF NEW YORK COMMUNICATED IN WRITING BY ICAHN & CO. TO THE
SECURED PARTY, A8 ITS AGENT FOR ACCEPTING SERVICE OF PROCESS
ISSUED BY ANY COURT.

7.07 WAIVER OF JURY TRIAL. THE DEBTOR AND THE SECURED PARTY
HEREBY WAIVE ANY RIGHT TO HAVE A JURY PARTICIPATE IN RESOLVING
ANY DISPUTE, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE,
BETWEEN THE DEBTOR AND THE SECURED PARTY ARISING OUT OF,
CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM UNDER THIS SECURITY AGREEMENT. INSTEAD,
ANY SUCH DISPUTES RESOLVED IN COURT WILL BE RESOLVED IN A BENCH
TRIAL WITHOUT A JURY.

7.08 Counterparts. This Security Agreement may be executed,
acknowledged and delivered in any number of couhterparts, each of
such counterparts constituting an original but all together
constituting only one Security Agreement.

7.09 Headings. Any headings or captions preceding the text
of the several sections hereof are intended solely for
convenience of reference and shall not constitute a part of this
Security Agreement nor shall they affect its meaning,
construction or effect.
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IN WITNESS WHEREOF, the Debtor and the Secured Party have
caused this Security Agreement to be executed and delivered by
their respective representatives thereunto duly authorized as of
the day and year first above written.

The Debtor:
ACF INDUSTRIES, INCORPORATED

By: Zf;§22£6/7[: 612;43( .

Name: _ ({mesh Choksi
Title: _Treasucer

The Secured Party:
METLIFE CAPITAL CORPORATION
By:

Name:
Title:

[This page is the signature page to the Security Agreement -
Trust Deed (Chattel Mortgage) dated as of December 30, 1995,
between ACF Industries, Incorporated, and MetLife Capital

Corporation.]
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IN WITNESS WHEREOF, the Debtor and the Secured Party have
caused this Security Agreement to be executed and delivered by
their respective representatives thereunto duly authorized as of
the day and year first above written.

The Debtor:
ACF INDUSTRIES, INCORPORATED
By:

Name:
Title:

The Secured Party:

METLIFE CAPITAL CORPORATION

E 2 C)
Title: V/(ﬁ PIicSTDEAT

[This page is the signature page to the Security Agreement -
Trust Deed (Chattel Mortgage) dated as of December 30, 1995,
between ACF Industries, Incorporated, and MetLife Capital
Corporation.]
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STATE OF NEW YORK )
. s 88.
COUNTY OF NEW YORK )

~ on this 28+k asy of ’D«j\mgc , 1995, before me,
personally appeared mesh oles) to me
personally known, who being by me duly sworn, says that he/ake
resides at _Clesie (Q,gg, Missour and is

Al of ACF Industries,

Incorporated, that said instrument was signed on the date hereof
on behalf of said corporation by authority of its Board of
Directors; and he/sime acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notayy Pwyblic

ROBYN G. INBERG
Notary Public, State of New York
No. 01875026264

STATE OF WASHINGTON ) Qualified in New York County
): ss. Commission Expires April 18, 1996
COUNTY OF ) '
on this day of , 1995, before me, personally
appeared _ . to me personally known, who
being by me duly sworn, says that he/she resides at
and is

of MetLife Capital Corporation, that said instrument was signed
on the date hereof on behalf of said corporation by authority of
its Board of Directors; and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed
of said corporation.

Notary Public

[(This page is the notarization page to the Security Agreement -
Trust Deed (Chattel Mortgage) dated as of December 30, 1995
between ACF Industries, Incorporated, and MetLife Capital
Corporation.]
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S8TATE OF NEW YORK )
s 88.
COUNTY OF NEW YORK )

Oon this day of , 1995, before me,
personally appeared to me
personally known, who being by me duly sworn, says that he/she
resides at and is

of ACF Industries,
Incorporated, that said instrument was signed on the date hereof
on behalf of said corporation by authority of its Board of
Directors; and he/she acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

Notary Public

8TATE OF WASHINGTON )
s S8s.

-
L]

COUNTY OF W ine

Oon is 2 fh day of ! k.umbg, 1995, before me, personally

appeared Vwce_ Xsc.o to me personally known, who
being y me duly sworn, says that he/she re51des aEP
Lo~ and is \Jiee Maq_.‘\

of MetLife Capital Corporation, that said instrument was signed
on the date hereof on behalf of said corporation by authority of
its Board of Directors; and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed
of said corR

f%’("l;;;';%‘?»z Q/M N

§ o ;(1:1]& > s Notar ublic
TAY &SE
""'7 ."..?UA '},\."& Qec &‘\'OA mi (/‘) -

WR;s\'\\\‘ VU\§ CLOwmv~ 43D Qx(\"‘i’ @{L(W‘\

"‘lnlulln\\"

[This page is the notarization page to the S8ecurity Agreement -
Trust Deed (Chattel Mortgage) dated as of December 30, 1995,
between ACF Industries, Incorporated, and MetLife Capital
Corporation.]
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SCHEDULE A
to

Security Agreement - Trust Deed (Chattel Mortgage
Dated as of December 30, 1995
by and between
MetLife Capital Corporation
and
ACF Industries, Incorporated

List of Equipment Collateral
8ee Annex A Attached Hereto
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ANNEX A TO SCHEDULE A

RPTG. CAR CAR AAR CONTRACT/ LEASE

LESSEE MARK NUMBER TYPE DESG RIDER  EFF.DATE
AG Processing,Inc. ACFX 75542 T T105 3443 1201 1990
AG Processing,Inc. ACFX 75543 T T105 3443 1201 1990
AG Processing,Inc. ACFX 75544 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75545 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75546 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75547 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75548 T T105 3443 12 01 1990
AG Processing,inc. ACFX 75549 T T105 3443 12 01 1990
AG Processing,inc. ACFX 75550 T T105 3443 12 01 1990
AG Processing,inc. ACFX 75551 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75552 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75553~ T T105 3443 12 01 1990
AG Processing,inc. ACFX 75554 T T105 3443 1201 1990
AG Processing,Inc. ACFX 75555 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75556 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 75557 T T105 3443 12 01 1990
AG Processing,Inc. ACFX 79444 T T105 56650021 11 01 1993
AG Processing,Inc. ACFX 79447 T T105 56650021 11 01 1993
AG Processing,inc. ACFX 79458 T T105 56650021 1101 1993
AG Processing,Inc. ACFX 79459 T T105 56650021 11 01 1993
AG Processing,Inc. ACFX 79462 T T105 56650021 11 01 1993
AG Processing,inc. ACFX 79467 T T105 56650021 11 01 1993
AG Processing,Inc. ACFX 79441 T T105 5297 03 01 1995
AG Processing,Inc. ACFX 79442 T T105 5297 03 01 1995
AG Processing,Inc. ACFX 79443 T T105 5297 03 01 1995
EC.C.. ACFX 49782 H C313 $6190023 06 01 1993
EC.C.L ACFX 49783 H C313 56190023 06 01 1993
E.C.C.L ACFX 49784 H C313 56190023 06 01 1993
E.C.C.. ACFX 49785 H C313 56190023 06 01 1993
E.C.C.. ACFX 49786 H C313 56190023 06 01 1993
E.CC.l ACFX 49788 H C313 56190023 06 01 1993
E.C.C.. ACFX 49789 H C313 56190023 06 01 1993
E.CC. ACFX 75330 T T104 56190006 10 01 1991
E.CC.L ACFX 75332 T T104 56190006 10 01 1991
ECC. ACFX 75334 T T104 56190006 10 01 1991
E.C.C.. ACFX 75335 T T104 56190006 10 01 1991
E.C.C.L ACFX 49837 H C113 2047 03 01 1994
E.CC.. ACFX 49839 H C113 2047 03 01 1994
E.CC.L ACFX 49840 H C113 2047 03 01 1994
EC.C.L ACFX 49979 H C113 2342 02 01 1995
E.C.C.L ACFX 27319 H C113 56190008 04 01 1992
E.CC.. ACFX 75352 T T104 56100011 03 01 1992
Mobil Oil ACFX 59587 H C214 50400059  00/00/00




Mobil Oil

Mobil Oil

Mobil Oil

Mobil Oil

Mobil Oil

Mobil Qil

Mobil Oil

Mobil Oil

Mobil Oil

Mobil Oil

Mobil Oil

Mobil Oil

Mobil Oil

Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Fina Oil & Chem.Co.
Quantum Chemical
Quantum Chemical
Quantum Chemical
Quantum Chemical
Quantum Chemical
Quantum Chemical
Quantum Chemical
Quantum Chemical
Quantum Chemical
Quantum Chemical

Westway Trading Corp.
Westway Trading Corp.
Westway Trading Corp.
Westway Trading Corp.
Westway Trading Corp.
Westway Trading Corp.
Westway Trading Corp.
Westway Trading Corp.
Westway Trading Corp.

World Minerals
World Minerals
World Minerals
World Minerals
World Minerals

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
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50588
59589~
59591
59592
59593
59594
59595
59596~
59597
59598
59599
75325
36037
99942
99943
99945
99946~
99948
99949
99950
99951
99952
99953
99954
99955
99242
99243
99244
99245
99246
99247
99248
99249
99250
59524
79965
79966
79967
79968
79969
79970
79971
79972
79961
99191
99192
99193
99201
99202

Irr*x ¥ 444444444 I I I IIIIXIIIIIXIIIIIIIIIIISIIIIIIIIIIX

C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
T107
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
C214
T105
T105
T105
T105
T105
T105
T105
T105
T105
C614
C614
C614
C614
C614

50400059
50400059
50400059
50400059
50400059
50400059
50400059
50400059
50400059
50400059
50400059
50400050
50400053
58570025
58570025
58570025
58570025
58570025
58570025
58570025
58570025
58570025
58570025
58570025
58570025
2295
2295
2295
2295
2295
2295
2295
2295
2295
6119
2228
2228
2228
2228
2228
2228
2228
2228
4063
3197
3197
3197
5074
5074

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00

00/00/00
05 01 1994
08 01 1994
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
03 01 1993
11 01 1992
11 01 1992
11 01 1992
11 01 1992
11 01 1992
1101 1992
11 01 1992
11 01 1992
11 01 1992
06 01 1994
12 01 1992
12 01 1992
12 01 1992
12 01 1992
12 01 1992
12 01 1992
12 01 1992
12 01 1992
12 01 1990
05 01 1994
05 01 1994
05 01 1994
04 01 1994
04 01 1994



Occidental Chem.Corp.
Occidental Chem.Corp.
Occidental Chem.Corp.
Occidental Chem.Corp.
Occidental Chem.Corp.
Occidental Chem.Corp.

Kraft Food

Kraft Food

Kraft Food

Kraft Food

Kraft Food

Kraft Food

Kraft Food

Phillips Petroleum Co.
Phillips Petroleum Co.
Phillips Petroleum Co.
Phillips Petroleum Co.
Phillips Petroleum Co.
Phillips Petroleum Co.
Solvay Polymers
Solvay Polymers
Solvay Polymers
Solvay Polymers
Solvay Polymers
Solvay Minerals
Solvay Minerals
Engeihand Corporation
Engelhard Corporation
Engelhard Corporation
Engelhard Corporation
Engelhard Corporation
Engelhard Corporation
Geon Company, The
Geon Company, The
Geon Company, The
Geon Company, The
Geon Company, The
Geon Canada
GenCorp

GenCorp

GenCorp

GenCorp

ICI Explosives

ICl Explosives

ICI Explosives

ICt Explosives

ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX

Rhone-Poulenc Basic Chem. ACFX
Rhone-Poulenc Basic Chem. ACFX
Rhone-Poulenc Basic Chem. ACFX

Annex A Page 3 of 4

99710~
99744
99745
99746~
99747
75105~
75475
75476
75478
75479
75480
75481
75482
36001
36003
36004~
36012°
36015
36016
36005~
36007
36008
36014
36034
49838
49847
49849
49850
49851
49852
49853
99671
59525
59526
59527
59529
59531
59528
79930
79931
79932
79933
59467
59468
50469
59470
27352
27359
86411

~-rIrrrIrr-4-4—4—4IIrIrrIrXIXIIXIXIIIIXIIIXIrIIrIIIIIrIA4A4A4-4-4+AIxIIIIT

c214
C214
c214
c214
c214
T0S5
T105
T105
T105
T105
T105
T105
T105
c214
c214
c214
c214
C214
c214
C214
c214
C214
c214
C214
Cc713
C713
c113
c113
c113
c113
c113
Cli4
c214
C214
C214
C214
C214
c214
T105
T105
T105
T105
c214
c214
c214
c214
c113
c113
T584

48860019 01 01 1993
48860018 01 01 1993
48860019 01 01 1983

48860019
488600189
48860104
4918
4918
4918
4918
4918
4818
4918
6011
6011
6011
6011
6011
6011
6155
‘6155
6155
6155
6155
5641
5641
77300020
77300020
77300020
77300020
77300020
77300022
35250010
35250010
35250010
35250010
35250010
39080001
2219
2219
2219
2219
6385
6385
6385
6385
49710823
49710823
49710822

01 01 1993
01 01 1993
09 01 1993
06 01 1993
06 01 1993
06 01 1993
06 01 1993
06 01 1993
06 01 1993
06 01 1993
07 01 1994
07 01 1994
07 01 1994
07 01 1994
07 01 1994
07 01 1994
09 01 1994
09 01 1994
09 01 1994
09 01 1994
09 01 1994
01 01 1992
01 01 1992
01 01 1991
01 01 1991
01 01 1991
01 01 1991
01 01 1991
10 01 1990
08 01 1992
08 01 1992
08 01 1992
08 01 1992
08 01 1992
11 01 1994
11 01 1993
11 01 1993
11 01 1993
11 01 1993

00/00/00

00/00/00

00/00/00

00/00/00
01 01 1992
01 01 1992
04 01 1991




Lyondell-Citgo Refining
Lyondell-Citgo Refining
Continental Baking Co.
Continental Baking Co.
CP Rail

CP Rail

CP Rail

Allied Signal

Allied Signal

Dry Branch Kaolin

Dry Branch Kaolin
Con Agra

Rohm & Haas

Rohm & Haas

Proctor & Gamble
Proctor & Gamble
Proctor & Gamble
Shell Oil

Huntsman Chemical
Huntsman Chemical
Celtran, Inc.

FMC Corp.

Excel Corp.
Todhunter Interational
Cavgill, Inc.

Huntsman Corp.
Huntsman Corp.
Chemical Products
Chemical Products

Coulton Chemical Corp.
Coulton Chemical Corp.

Kalama Chemicals
Kalama Chemicals
Arcadian Fertilizer
Arcadian Fertilizer
Jones-Hamilton Co.
ICt Americas Films
ISP Management
Barretts Minerals

Redstar Yeast & Products

Pennzoil Products

Unocal Petroleum Products

Flint Ink Corporation

BASF Corporation Chemicals

Church & Dwight
Lamson & Sessions
Hormel Foods

ACFX~
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX’
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACFX
ACEX
ACFX

ACFX

ACFX’
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79449
79489
59441
59445
27324
27325
27340
36026
36027
49830
49831
79475
36137
36145
59584
59452
59534
75537
99944
99923
99933
79809
75491
79998
79952
79587
79590
79461
79465
86410
86417
75136
75137
75477
75484
75130
75182
75181
79357
75534
75327
49987
59401
59548
49986
36028
79997

AIIXTIXIA44444 44444444444 444 I IIAIIIIIAITIIIITIIII A

T105
T105
C614
c614
c113
c113
c113
c214
c214
c313
C313
T105
c214
c214
C614
C614
C214
T108
c214
c214
c214
T104
T105
T105
T105
T105
T105
T105
T105
T564
T564
T105
T105
T105
T105
To55
T106
T105
T104
T105
T107
C113
c514
c214
c113
c214
T105

50710004
$0710004
5424
5424
5676
5676
6161
62110174
62110174
5529
5529
42070003
6039
6039
96750302
96750301
96750226
33040089
5248
6210
71730034
2181
3687
2244
5118
4843
4843
58100012
58100012
5885
5888
3735
3735
5824
5824
5808
45070019
5888
6084
5930
2248
5875
2150
71140056
5960
5254
70140017

07 01 1993
07 01 1983
11 01 1990
11 01 1990
05 01 1992
05 01 1992

00/00/00
07 01 1994
07 01 1994
06 01 1993
06 01 1993
09 01 1993
08 01 1994
08 01 1994
11 01 1993
08 01 1993
03 01 1991
02 01 1991
08 01 1994
01 01 1995
04 01 1993
11 01 1994
01 01 1991
12 01 1990
11 01 1994
08 01 1993
08 01 1993
06 01 1993
06 01 1993
07 01 1993
07 01 1993
09 01 1993
09 01 1993
04 01 1993
04 01 1993
01 01 1993
03 01 1994
10 01 1993
10 01 1994
11 01 1993
10 01 1990
09 01 1993
03 01 1995
07 01 1992
02 01 1994
11 01 1994
06 01 1993




SCHEDULE B
to
Security Agreement - Trust Deed
Dated as of December 30, 1995
by and between
MetLife Capital Corporation
and
ACF Industries, Incorporated

Form of Equipment Lease Legend

The facing page of the original of each Equipment Lease shall
bear the following legend: :

“THE RIGHTS AND INTERESTS OF ACF INDUSTRIES,
INCORPORATED UNDER THIS LEASE AND ALL
AMENDMENTS AND RIDERS HERETO RELATING TO
CERTAIN RAILCARS LISTED HEREIN, HAVE BEEN
ASSIGNED TO ONE OR MORE FINANCIAL
INSTITUTIONS OR BANKS LISTED ON THE PAGE OR
PAGES AT THE END OF THIS LEASE AND ARE
SUBJECT TO A FIRST PRIORITY PERFECTED
SECURITY INTEREST IN FAVOR OF SUCH FINANCIAL
INSTITUTIONS OR BANKS: TO THE EXTENT THAT
THIS LEASE CONSTITUTES CHATTEL PAPER, NO
SECURITY INTEREST IN THIS LEASE MAY BE
CREATED OR PERFECTED THROUGH THE TRANSFER OR
POSSESSION OF THIS COUNTERPART."

Each page of or schedule to any Equipment Lease listing any Items
of Equipment as part of the Rolling Stock subject to such
Equipment Lease shall specifically, clearly and conspicuously
identify which Items of Equipment are subject to the security
interest of the Secured Party hereunder.
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